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UNifED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON DC 2O5494561

12025499

February 22012

John Osborn

Dendreon Corporation

josboni@dendreoncom

Re Dendreon Corporation

Dear Mr Osbom

This is in regard to your letter dated February 2012 concerning the shareholder

proposal submitted by Brad Loncar for inclusion in Dendreons proxy materials for its

upcoming annual meeting of security holders Your letter indicates that the proponent

has withdrawn the proposal and that Dendreon therefore withdraws its January 27 2012

request
for noaction letter from the Division Because the matter is now moot we will

have no further comment

Copies of all of the correspondence related to this matter will be made available

on our website at jfl/ gov/diisns/cofhilcfnoantmnnLl4g4shtm For

your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Charles Kwon

Special Counsel

cc Brad Loncar

bloncar@mecom
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John Osborn February 12012
Executive Yic Prestdeut

Gencra Gounsel and Scretary
Eieclrornc Mail

Dendreon

1301 2nd Averue Suk 3200 Securities and Exchange Commission
Stiatile WA 98101

DivisiOn cfCorporation Finance

td 206 455 2-163 Office of Cluef Counsel

06-299-3.4 lOOFSfreet
ostnm@dendrecn.com

Washington D.C 20549

Re Dendron Corporation Withdrawal of No-Action Reguest

Regarding the Stockholder Proposal Stibmitted by Brad Loncar

Ladies and Gentlemen

En letter dated January 27 2012 the No-Action Request

Letter Dendreon Corporation the Company requested that the staff

of the Division of Corporation Finance concur with the Companys view

that for the reasons stated therein the Company could properly exclude

from its proxy materials for its 2012 Annual Meeting of Stockholders

stockholder proposal the Proposal submitted by Brad Loncar the

Proponent

Enclosed is written communication to the Company from the

Proponent transmitted on February 2012 stating that the Proponent

withdraws the Proposal See Exhibit In reliance on this

commumcation the Company hereby withdraws the No-Action Request

Letter lfou have any questions regardmg tins letter or desire additional

information please contact me at 206-829-1521

Very truly yours

Attachment

cc Brad Loncar via email

Oborn

xecutive Vice President

General Counsel and Secretary

Dendreon Corporation



EXHIBIT

Schaeffer Sarah

From Brad Loncar bloncarme.comj
Sent Wednesday February 01 2012 657 AM
To Stueland Katherine Investor Relations

Subject Change

Hello Katherine

am notifying the company in writing today that based off of todays news obviously

withdraw my proposal This is great news for Dendreon shareholders and for corporate

governance in general applaud the board for its diligence in making the decision John

Johnson is going to be great CEO

Dr Gold and Mr Brewer moved mountains bringing the first ever immunotherapy to the market

wish them all the best

intend on buying Dendreon shares today for my family and look forward to cheering on the

companys success

Best regards
Brad
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Mail

Securities and Exchange Commission

Dtiion ot Corporation FinanLe

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Dendreon Corporation Stockholder Proposal Submitted by Brad

Loncar

Ladies and Gentlemen

This letter is submitted by Dendreon Corporation lelaware

corporation Dendreon or the Company pursuant to Rule l4a-8j of

the Securities Exchange Act of 1934 to notify the Securities and Exchange

Commission the Commission of Dendreons intent to exclude from its

proxy materials br its 2012 Annual Meeting of Stockholders the 2012

Annual Meeting and such materials the 2012 Proxy Materials

stockholder proposal the Proposal submitted by Brad l..onear the

Proponent and received by Dendreon on November 28 2011 The

Company requests confirmation that the Staff of the Division of

Corporation Finance the Staff will not recommend cntbrcernent action

to the Commission if Dendreon excludes the Proposal from its 2012 Proxy

Materials for the reasons outlined below

The Company intends to file its definitive proxy materials for its

012 Annual Meeting on or about April 30 2012 In accordance with

Staff Legal Bulletin 14D this letter and its exhibit are being submitted via

email to shareho/deiproposalsJsec.gov copy of this letter and its

exhibit will also be sent to the Proponent

THE PROPOSAL

lhe Proposal is as Ibliows

To approve reducing Dendreons board of directors from

11 authorized seats to by removing Dr Mitchell Gold and

Mr Richard Brewer fiom the board with cause If business

conditions trigger need to increase the size ot the board

once again in the Iliture Iendreons directors may do so at

their discretion However neither Dr Gold nor Mr



Brewer specilically may be reelected to the board unless

such an action is Iirst approved by plurality of votes duly

cast by Dendreons shareholders

In the correspondence included with the Proposal the Proponent

stated Enclosed is shareholder proposal that hope you will include on

Dendreons proxy for the 2012 Annual Shareholder Meeting copy of

the Proposal including its supporting statements and related

correspondence is attached to this letter as Exhibit

AN .L VSI

The Proposal ma be excluded pursuant to Rule 14a-8ffl

because the Proponent has failed to properly demonstrate that

he is eligible to submit the Proposal

Rule 14a-8bl provides that order to be eligible to submit

proposal proponent must have continuously held at least $2000 in

market value or 1% of the companys securities entitled to be voted on

the proposal at the meeting for at least one year by the date

proponent suhrnitIs the proposal Rule 14a-8fl provides that if

proponent has lhikd to ibllow Rule 14a-8s eligibility requirements

including the requirement set forth in Rule 14a-8bl the company may

exclude the proposal

In the supporting materials included with the Proposal the

Proponent stated clearly that he owned only one share of the Companys

common stock and that he had owned no more than single share the

Companys common stock for nearly year The Proponent stated

currently hold one share of Dendreons common stock

out 01 protest just as have for nearly year nov since

lost faith in management and sold the remainder of my
Dendreon holdings

One share of the Companys common stock falls short of both the $2000

and 1% thresholds set forth in Rule 4a-8b Accordingly Proponent

is not eligible to submit the Proposal for inclusion in the 2012 Proxy

Materials

in general exclusion under Rule 14a-8f requires that company

provide notice to the proponent of any eligibility deficiency and give the

proponent 14 days to correct such eligibility deficiency Rule l4a-8fl

During the onc-ycar period prior to the date of submission the Companys stock price

did not.cxceed $45 During that same period the Company had at all times at least

100000000 shares of stock outstanding



however provides that company need not provide proponent with

such notice of deticienc if the deficiency cannot be remedied ... In

Suiff Legal Bulletin .Vo 14 July 13 2001 the Stall set lbrth several

exampks oldclcts that cannot be remedied The Staff stated

IQuestionJ Are there awe circumstances under which

company does not have to provide the shareholder with

notice of defects For example what should the company

do if the shareholder indicates that he or she does not own

at least S2.000 in market value or 1% of the companys
securities

IAnswer1 The company does not need to provide the

shareholder with notice of defects if the defects cannot

be remedied In the example provided in the question

bccause the shareholder cannot remedy this defect aller the

fact no notice of the defect would be required

This is precisely the situation contemplated in the example above

the Proponent clearly indicated that he did not own at least S200 in

market value or 1% of the Companys stock He stated that he currently

holdisi one share of Dendreons common stock and that he sold the

remainder of Dendreon holdings

Recause the Proponents correspondence indicates an eligibility

deliciency that cannot be remedied the Company was not required to send

him notice oldeliciency Because the Proponent did not hold sufficient

number oi shares to satisfy the requirements of Rule 14a-8bl he is not

eligible to submit proposal for inclusion in the Companys 2012 Proxy

Materials As result the Company asks that the Staff concur that the

Company may exclude the Proposal under Rule 4a-8

The Proposal max be excluded pursuant to Rule 14a-8i8iI
because the Proposal seeks the removal of tio directors from

office before their terms have expired

Rule 14a-8i8ii provides that proposal may be excluded if the

proposal remove director from office betore his or her term

expiredl.1 The first sentence of the Proposal is To approve reducing

Dendreons board of directors from 11 authorized seats to by removing

Dr Mitchell Gold and Mr Richard Brewer from the board with causc

The Proposal explicitly targets Dr Gold and Mr Brewer for removal from

Although the Company is not in this letter seeking relielunder Rule l4a-8i2 the

Company respectiully notes that the Proposal may violate Delaware law because there

has been no allegation of cause



the Companys board of directors Dr Gold and Mr Brewer are currently

serving terms that expire in 2014 and accordingly the Proposal would

require removal of Dr Gold and Mr Brewer before their terms expire in

2014

The Staff has consistently permitted companies to exclude

shareholder proposals that
request

the removal or resignation of one or

more specific directors For example in ES Bancshares Inc avail

February 2011 the Staff concurred in the exclusion 01 proposal

requesting that two directors be removed for cause See cilso

ommonwcafth Bioiechiwlogies Inc avail December 28 2010

concurring in the exclusion of proposal that requested the removal of

specilic directors Inc avail June 20 2006 same Second

Ilancorp Inc avail February 12 2001 concurring in the exclusion ola

proposal that called for the resignation of an incumbent director US
Bancorp avail February 27 2000 concurring in the exclusion of

proposal that mandated the removal of the companys officers and

directors and Stood Inc avail February 1998 concurring in the

exclusion of proposal that recommended the removal of non-employee

members of the board for cause

The Company understands that the precedent cited above was

issued pursuant to previous versions of Rule 4a-8 lhe Company

respectfully submits however that Rule 14a-8i8ii is Consistent with

certain of the StaITs interpretations of previous versions of Rule l4a-

8i8 and accordingly that the above-cited precedent is relevant to the

Company request See
Facilitating Shareholder Director Nominations

Exchange Act Release No 62764 November 15 2010 noting that the

proposed codification of certain prior staff interpretations with respect to

the types of proposals that would continue to be excludable pursuant to

Rule 14a-8i8 was ..not intended to change the stalls prior

interpretttions or limit the application of the exclusion it was intended to

provide more clarity to companies and shareholders regarding the

application olthe exclusion

Thus because the Proposal would have the effect of removing

directors from office before their terms expire in 2014 the Company asks

that the Stall concur that the Company may exclude the proposal under

Rule 14a-8i8ii

CoNcI.tsIo

For the reasons stated above and iii accordance with Rule 14a-8I

and Rule l4a-8i8ii the Company requests your concurrence that the

entire lroposal max be excluded from Dendreons 2012 Proxy Materials



If you have any questions regarding this request or desire additional

information please contact me at 206-829-1521

erv

John orn

Executive Vice President

eneral Counsel and

Secretary

Dendreon Corporation

Attachments

cc Brad Loncar

FISMA 0MB Memorandum M-07-16



EXHIBIT

Shareholder Proposal

Presented to

Mr John Osborn

Executive V.P General Counsel and Secretary

Dendreon Corporation

By

Brad Loncar

November 28 2011



FISMA 0MB Memorandum M-07-16

November 28 2011

Mr John Osborn

Executive V.P General Counsel and Secretary

Dendreon Corporation

1301 2nd Avenue Suite 3200

Seattle WA 98101

Dear Mr Osborn

Enclosed is shareholder proposal that hope you will include on Dendreons proxy

for the 2012 Annual Shareholder Meeting This proposal is meant to give Dendreon

shareholders the opportunity to openly voice their opinion about whether Dr
Mitchell Gold and Mr Richard Brewer should be removed from Dendreons board of

directors after the controversial and disappointing destruction of value those men
have presided over at the company this year

have also provided supplemental materials that further describe why Dr Gold and

Mr Brewer might not be the best fit for Dendreons board at this time how this is

germane to the companys business interests and why it is appropriate to ask

shareholders their opinion on the matter Given the extraordinary circumstances

Dendreon shareholders have been put through this year hope you will agree that

giving them the chance to exercise vote at this pivotal juncture is fair reasonable

just and in Dendreons best interest

It is worth summarizing some key points that believe make this the right thing to

do

First bear in mind that Dr Gold and Mr Brewer were reelected to Dendreons board

at this years Annual Shareholder Meeting for term of three years Obviously much

has changed since then In fact believe one can make strong case that they were

reelected under false pretenses Please recall that leading up to that meeting and

even during it Dr Gold espoused rosy picture of Dendreon that shareholders

shortly thereafter learned was materially false In light of this new reality giving

shareholders another opportunity to vote is only fair

Second it is important to point out that this proposal has been carefully drafted in

way that will maximize shareholder input while eliminating the chance of any

disruptions to the companys short-term operations This derives from the fact that



in the event of negative vote Dr Gold will simply be removed from Dendreons

board at that time He will still have the opportunity to run the daily business while

more independent board charts the companys overall long-term future In other

words this proposal will not be materially disruptive between the time it is

accepted posted and voted on For that reason giving shareholders this

opportunity is also very reasonable

Third if Dendreons board wants to regain investor trust it is important for them to

finally embrace the concept of accountability in meaningful way It is sad to note

how their lack of oversight has contributed to changing so many lives Think of the

shareholders who have seen their investment disappear and the nearly 25% of

Dendreons workforce who were laid off because of this Curiously one area of the

company that was not affected by those cuts was the board In fact it increased in

size recently Therefore giving shareholders chance to determine if they want to

reduce the boards headccunt from 11 to not even 25% cut is quite just

Lastly because Dendreon finds itself at such pivotal moment some would say an

inflection point it is of great consequence to the companys future that vote is

done soon When you add the already tepid launch to an environment of quickly

encroaching competition there is an urgent need for Dendreon to get this thing

fixed However based on recent history many are now wondering if these are the

right men for the job Should they continue to serve on the board at such an

important time Given the urgent nature and undeniable relevance of that question

offering shareholders timely opportunity to give their advice is clearly in

Dendreons best interest

Dendreon has the option of accepting this proposal and thereby showing its

shareholders that it respects their opinion hope you will do so Recall that

numerous times over the past years many people myself included have reached out

to this board with tangible suggestions about how to improve trust Yet they have

been largely ignored at every turn In fact most of the issues this board has been

repeatedly warned about are now much worse Given that track record it is no

surprise to see that the companys credibility with investors currently lies in

shambles This is one opportunity to start turning that around

It is frustrating to see company with so much potential make so many unforced

errors After everything Dendreon investors have been through this year it is

finally time to start showing that you have respect for their opinions hope you will

agree to have this vote It is the right thing to do

Best regards

Ajr
Brad Loncar
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Dr Gold



10 REASONS WHY IT IS FAIR REASONABLE JUST AND
IN DENDREONS BEST INTERST TO VOTE ON DR
GOLDS REMOVAL FROM DENDREONS BOARD

strong argument can be made that Dr Golds recent reelection to

Dendreons board was won under false pretenses

On June 21 2011 at the companys Annual Shareholder Meeting in Chicago Dr Gold

was reelected to Dendreons board of directors for term of three additional years

It is important to note that leading up to that meeting and even during it Dr Gold

was pitching rosy picture of Dendreon that very shortly thereafter turned out to be

materially false In fact he reaffirmed annual revenue guidance of $350-$400

million at the meeting was there and anyone else who attended can vouch for the

certainty with which he said it

Such guidance is curious because it was nearly cut in half in very short period of

time Remember that this was just nine days before the quarter came to close

and little over month before Dendreons stock dropped nearly 70% after that

guidance was summarily pulled Things changed very quickly after that meeting

took place The explanation given as to how the story changed so fast was that the

company realized very late into July when new plant came online that it would

not be able to achieve anywhere near the promised sales The new guidance is

significantly different calling for nearly half as much in revenue

The bottom line is that even if you accept Dendreons explanation at face value it

does not change the fact that shareholders were voting under materially false

pretense They deserve much better Not only does allowing such vote to stand

run counter to the spirit of shareholder approval but it is not healthy way of

planning for Dendreons long-term future Most companies do not stagger their

board elections to begin with as it is not very shareholder friendly policy In this

case the vote should be held again now that the truth is known In light of this new

reality offering shareholders that opportunity is only fair

II Dr Golds track record of planning since Dendreon has become

manufacturing company is unacceptable

To give credit where credit is due there is no question that Dr Gold did good job

of steering Provenge through the regulatory process making it the first cancer

immunotherapy ever approved by the FDA He deserves lot of credit for that

However the moment this therapy was approved Dendreon transformed itself from

being small research organization into large manufacturing one Those are two

different objectives that require two entirely different skill sets Based on the

evidence since Dendreon has made that transition it is unclear whether he is the

right man to still be leading the company



Probably the best indication of leaders knowhow and planning ability is how close

he or she comes to setting and achieving guidance In Dr Golds case he has fallen

woefully short on that account many times Here are three examples from just the

last year and half

The company suggested it could achieve $60 million to $120 million in

revenue for 2010 It ultimately only earned $48 million In fact the board

surprisingly rewarded that underperformance by giving him an 80% score

48/60 80% in relation to the sales goal for the year when calculating Dr

Golds annual

Dr Gold said Dendreon could conservatively treat 2000 patients within its

first year of operations even with only 25% of one plants capacity available

during that time His reasoning was that the 25% could treat roughly 1800

to 2600 patients.i% In reality it ultimately took them well over year and

also required the full 100% capacity of that plant plus an additional one His

expectation of what could be achieved with only 25% of that original plant

was significantly incorrect in both time and substance

Starting November 2010 and lasting until August 2011 Dr Gold guided

for 2011 revenue to be $350 million to $400 millionwith half of all

revenue in the fourth quarter He even reaffirmed this guidance as late as

June 212011 at the companys annual shareholder meeting Unfortunately

the guidance ended up being abruptly pulled on August 3rd We now know

that revenues will ultimately be somewhere in the neighborhood of only half

that much Once again his estimates were not even cose

As you can see those predictions ended up being not just little bit off the mark but

materially wrong Dendreon ended up earning only 40% of the top range of Dr

Golds guidance for 2010 and this year the number will likely end up being

somewhere near 50% Having two-year track record of earning only half of what

is suggested is unacceptable believe it is also indicative of someone who has no

grasp of reality and no understanding of what it takes to manufacture and sell this

product It is sign of major problem that must be fixed

That is why Dendreon shareholders at minimum deserve another chance to cast

their vote on his board membership Perhaps with more independent board those

errors would have been caught sooner and planning could have been done in

much more realistic light

Remember that Dr Gold has already been given second chance It is certainly

understandable how one can make the case that fair amount of slack should have

been given for the 2010 miss After all that was early into the process and Dr Gold

has built up lot of goodwill capital at Dendreon However now that the 2011

guidance was also widely missed clear pattern is starting to form and it is unclear

if Dr Gold is the right man to lead this company in manufacturing setting

Alarmingly Dendreon now finds itself at pivotal point in its history It must pull



itself back from the brink quickly Given the seriousness of the situation and the

wide degree to which he has been out of touch in the past allowing shareholders

timely opportunity to vote on the best way to proceed is reasonable

III Dr Golds hiring acumen is questionable

During this years Annual Shareholder Meeting shareholder asked question

about why Dendreon chose to go it alone rather than partnering with an established

company that already had commercial expertise Dr Golds response was confident

and clear He esentially said why partner with someone when he could simply

afford to hire their best talent away and bring those people to work at Dendreon
That might indeed be the optimal strategy but for it to be successful you must be

able to choose the right people Dendreon has needed to grow very quickly so

good hiring acumen is must While am confident most of the talent at Dendreon

is the best of the best Dr Gold has also personally been responsible for couple of

key hires that seriously call into question his abilities

For any company that is embarking on being commercial enterprise for the first

time hiring the correct officer to head up sales is very important task In

Dendreons case Dr Gold said he was searching for the right person as early as

August of 2009.viiI It must have been very thorough search because then on April

8th 2010 Varun Nanda was named Senior Vice President of Global Commercial

Operations This was just 21 days before PRO VENGE was approved and launched

However Mr Nanda abruptly left the company about seven months later It is hard

to say what to think about this because no explanation was given regarding what

happened To this day shareholders have been left in the dark

What we do know is that it took approximately nine months after Mr Nanda left for

his replacement to be disclosed on August 3rd 2011.ix That is very long time to

have such key position unfilled especially when you consider the role sales plays

towards getting off to good product launch In Dr Golds case think you can

clearly see that he has botched the hiring process multiple times when it has come

this position At first he hired someone too late into the game then may have hired

the wrong person saw that person leave and ultimately wasnt able to fill the slot

again for an additional nine months This is unacceptable and may have harmed

Dendreons launch

Another key hire was the Chief Operating Officer Hans Bishop In fact when the

question about partnering was asked at the Annual Shareholder Meeting Dr Gold

specifically singled out Mr Bishop as an example of why he believes his strategy of

hiring away talent was the best way forward for Dendreons future.x Less than three

months later Mr Bishop was gone Once again shareholders have not been told all

the details of this exit Frankly it is hard to say who is at fault What we do know is

that Mr Bishop started working in January of 2010 just handful of months before

the launch of the product That is not lot of time Furthermore we have not been



told what the strategy is to replace him now that he is gone As you can see Dr

Golds hiring practices may once again be failing the company

These are just two examples of major hires under Dr Golds direct responsibility

that have gone terribly wrong Were these people fired were they truly the wrong

fit or did they leave on their own Given what little information we have been told

about them it is truthfully hard thing to evaluate The big question is what does

that say about Dr Gold When you consider the unusual way both of these hires and

departures were handled believe giving shareholders chance to also evaluate Dr

Golds position is quite just

IV Dr Golds disclosure practices and respect for transparency is in doubt

Aside from operational success probably the most important things that investors

look for in company are transparency and honesty Not only is that what investors

want but it more often than not generates the best returns as well When

managers provide scarce details or attempt to massage the expectations game it

almost never works out over the long-term That is exactly what has happened

under Dr Golds leadership at Dendreon His proclivity to keep investors

uninformed has left huge mark that may suppress Dendreons share price and

increase its cost of capital for years to come

To be blunt the companys transparency has been extraordinarily bad since he has

been its leader Whether it is the disclosure of regulatory information which

Dendreon has settled multi-million dollar lawsuits over or an explanation as to why

key employees have left the company Dr Gold has often left investors out in the

cold when it comes to details To give you an idea of how bad this has become

consider that it was not until $3 million of extra revenue showed up on Dendreons

latest quarterly report that most investors learned the company will be receiving

substantial royalty payments for hepatitis drug You can comb over years of

investor presentations and will find scant mention of that especially lately

In addition the way in which Dr Gold and his team have in the past described

revenues demand and other operational benchmarks has been particularly unclear

and unacceptable He often leaves investors guessing about key information such as

what percentage of plant is operational how that relates to peak capacity and how

many patients are in the queue Furthermore investors have never really been

given straightforward answer about how he comes up with his guidance each

quarter Instead they are typically fed inadequate data points such as the number

of infusion sites that may or may not be in use leaving investors to deduce what that

might ultimately mean for the bottom line Rather than presenting detailed and

precise story the process has always been largely ambiguous

All of this is key reason why this summers earning surprise was such big deal If

you are going to give out such cryptic information to begin with you better make

sure that you protect investors trust Dr Gold failed to do that and now the stock



has fallen over 70% in one day At minimum this shows failure to properly

manage expectations and an inability to tell the companys story in an appropriate

manner It is also absolutely fair to ask why information was not released sooner

For company that does not have good disclosure track record to begin with how

can one not wonder if everything about the shortfall was released in an equitable

amount of time Either Dr Gold did not understand the business himself or he did

not communicate important details to the companys shareholders Neither is very

appealing choice

The end result is that Dendreon has completely lost trust and credibility with

investors The company desperately needs to do something to get them back on its

side While improving operations will obviously be key step it does not entirely

solve the problem If investors are not fully on board Dendreon will always trade at

discount to its true intrinsic value and will never be able to succeed to the extent

that it deserves These wounds take long time to heal and the truth is Dr Golds

disclosure practices and respect for transparency may forever be in doubt Can

shareholders trust him again going forward Giving them direct opportunity to

say what they think is clearly in Dendreons best interest

Dr Gold has underachieved as leader according to his own metric

During FoxBusiness television appearance on April 2011 Dr Gold was asked

specifically if there was any validity to the various complaints investors like myself

had been warning the company about over the last year Rather than directly

answering the question Dr Gold said what to him is remarkable is the degree to

which the companys market capitalization has increased since he took over at

Dendreon2 While that might be fair enough metric to judge oneself by the facts

show that his results have been anything but remarkable when you look at them

today

The fairest and most straightforward way to measure how shareholders have done

under Dr Golds care is to look at the stock price since he took over as CEO
Dendreons stock was trading at $5.31 when he stared as CEO in January of 2003

and at the last close November 25 2011 it traded for $7.81 This is nearly eight

years and one drug approval later and the stock is only about $2.50 higher As you

can see Dr Gold has not exactly been lucrative for Dendreons long-term

shareholders over time In the meantime his total compensation and stock sales

have added up to well over $50 million during that same time period am not sure

the $2.50 is an acceptable ROl

Dr Golds market capitalization metric paints an even worse picture when you

consider what it has done over the last year In fact just since that television

interview in April Dendreons market capitalization has decreased by 80% What

was once $5 billion company is now worth just around $1 billion While much of

this is due to falling stock price some of the decrease is also due to tangible cash

he has literally thrown out the door Through Dr Golds poor planning Dendreons



commercial footprint was built up too big and now 25% of employees have been

quickly laid off Some of them never produced single product This waste of time

and resources was sad unnecessary and ultimately falls on his shoulders as CEO

The bottom line is that by Dr Golds own metric he has clearly underachieved as

leader and has not benefited long-term shareholders much at the end of the day

Therefore giving these shareholders the chance to determine if he the right person

to trust their money with going forward is certainly fair

VI Dr Gold might be distracted by all of the lawsuits that are currently held

against him

In Dendreons latest quarterly report filed with the SEC on November 2011 the

company published the laundry list of lawsuits that are currently piling up against it

They are Amit Frias Den dreon Corporation et David Ems Dendreon

Corporation et al and Michael Wendt Dendreon Corporation et In each of

these instances the cases are not only against the company but Dr Gold and other

officers are also listed as defendants Dendreon said it currently expects for those

cases to eventually be consolidated.x\ GlaxoSmithKline is also suing Dendreon for

$22 million.h1

However in addition to the lawsuits that are being carried out against Dendreon

and its officers the company also lists five other derivative cases that have been

filed specifically against Dr Gold and those other individuals in regards to their

personal conduct They are William Wagner Mitchell Gold et aL Paula

Nicholas Mitchell Gold et aLJared Ross Mitchell Gold et aLJames

McCalion Mitchell Gold et aL and David Wallace Mitchell Gold et While

these lawsuits do not seek indemnification against the company Dendreon will be

advancing the legal expenses for them Dendreon is also seeking to consolidate

few of these cases into the primary lawsuits above However the company says it

cannot predict the outcome of the litigation

All of these lawsuits unquestionably raise whole host of questions about Dr Gold

that are very pertinent to Dendreons business For example will they take his

attention off the ball The lawsuits are likely to drag on for years which is

unfortunate because the next year or so is particularly vital would say make-or-

break in nature for Dendreon Having leader who is tied up in so many legal

proceedings clearly is not what one would ideally hope for They will probably be

quite time consuming and may divert his attention from running the companys

important business

Furthermore Dendreon just late last year has settled another class action lawsuit

that previously called into question the way Dr Gold and other officers had

managed the company Having been through the legal wringer once and with

another round in the queue maybe this pattern will start to negatively affect the

way he manages the company For example perhaps it will swing the pendulum in



the other direction and drive him to be overly cautious in way that more

unencumbered person would not That is legitimate business concern

Finally one has to wonder how much stress this might be causing Five of these

cases are not even against the company they are personally against Dr Gold and

other officers One can imagine that must be very stressful thing It might not be

best for business to add that kind of pressure on top of the other stresses that come

with managing such complex product launch think it is more than fair to

question what effect this might have on his focus

Those are just some of the short-term risks associated with the lawsuits as they

pertain to Dr Gold Also consider that this says nothing of the long-term reputation

or financial harm they might do to the company The bottom line is that having

these lawsuits around is certainly not ideal do not think anyone can argue against

that The question then becomes are these things too much of distraction for

person who is so entrenched in the company This is good question and giving

shareholders the opportunity to answer it is undeniably reasonable

VII The large degree to which Dr Gold has sold Dendreon stock does not lead

by example and hurts overall confidence in the company

Many investors will tell you that insider buying and selling sends an important

message about the leaders of company Especially in this day and age when retail

investors in particular feel like they are at an unfair disadvantage to the system

having leader who stands up and shows confidence in his or her company is key

Unfortunately Dr Gold has not heeded that call...ever In fact the extraordinary

extent to which he has sold shares and the timing of those sales has been an often

talked about controversy amongst Dendreon investors for years Consider the

following sales he has made just since 2O07

April 72007 Dr Gold sells over 202000 shares for total proceeds of $2.7 million

Less than two months later the FDA rejects the companys

application to begin commercializing PRO VENGE

April 29 2009 -The day after Dendreon announces the results of its pivotal IMPACT

trial at an industry conference Dr Gold sells 600000 shares for

total proceeds of $14.5 million Nine days later the company

announces it will dilute existing investors by offering more shares to

the public

April 29 2010 -The FDA finally approves PROVENGE and Dr Gold sells 555000

shares for total proceeds of $28.9 million

Dec 10 2010 Dr Gold adopts lObS-i plan indicating his intention to sell

286764 shares of Dendreon over the course of the next year He

ultimately sells 114000 shares during the next seven months for



proceeds of $4.3 million One can assume he must have

subsequently called off that plan after Dendreons stock crashed in

August of 2011 because no other sales have taken place since then

at the lower prices

Let me start by saying that there is absolutely nothing wrong with companys CEO

being rewarded for his or her achievements Indeed the entire point of our system

is to incentivize and reward those who innovate and push things forward It is one

of the things that makes this country so successful

To also be fair to Dr Gold specifically he has served at Dendreon for many years

guiding the company through some very thin times do not think anyone out there

would disagree that guiding PRO VENGE to become the first approved

immunotherapy is major accomplishment He deserves to be rewarded for it

However that can also be taken to an extreme In Dr Golds case his stock sales

have been extraordinary and controversial in nature have been investing my
entire life and rarely have seen CEO sell shares with such hubris while he was

still actively managing the company In fact in one case Dr Gold sold over 50% of

his holdings just as Dendreon was embarking on an important new phase in its

growth It is almost as if he helped himself to golden parachute in the middle of his

tenure While it is certainly fair for Dr Gold to sell whatever and whenever he

wants the bottom line is that such things can have tangible consequences for him

and the company It is also fair to discuss those

For example it shows bad leadership and casts unnecessary doubt on the

companys future Benchmarks such as the approval of PRO VENGE should have

been moments of great confidence for Dendreon However when the leader of the

company sells over half his holdings immediately afterwards it places kernel of

doubt in investors heads This can have real consequences for the company such as

undermining investor confidence demoralizing employees and potentially scaring

off prospective partners or suitors No matter how harmless it might seem to the

seller it turns people against you and makes them wonder what you know that they

do not In short it shows bad leadership

Also it has direct consequences for Dr Gold would make the case that under the

present day circumstances the sales no longer make him the right person to lead

the company going forward There is real resentment out there in the investment

community about the way this has turned out Many people feel burned and do not

have confidence in him anymore Whether that is fair or not it is the reality of the

situation

Lastly one has to recognize that he might not be the best-incentivized person going

forward To be frank Dendreon has already been financial success for Dr Gold

He has cashed out over $50 million in just the last few years alone Maybe the

company would now be better off having CEO who is little hungrier for success



Perhaps one who more urgently feels the importance of turning things around

quickly What Dendreon needs right now is leader who is willing to show

investors that he is in it with them So far Dr Gold has not demonstrated the

willingness to be that person

As you can see Dr Golds sales have ramifications that extend well beyond the mere

dollars and cents of the issue They show bad leadership hurt investor confidence

and cast legitimate doubt on whether he is the best person to lead the company
forward Sadly Dendreon has not been financial success for most shareholders

like it has been for Dr Gold This is something that needs to change soon That is

why giving shareholders the opportunity to vote on whether he is the best leader to

make it happen is just

VIII Dr Gold does not appreciate the importance of advertising and standing

up for Dendreons brand image in the media

Another issue of great frustration among Dendreon shareholders about Dr Golds

leadership has been lack of clear marketing plan and virtual absence of any

communications strategy whatsoever Both have been missing in action practically

since day one While that might be fine when you are small research organization

the game changes quite bit when you have to get out there and sell product

However Dr Gold apparently does not see that and many believe it is hurting the

companys launch Here are two examples

First Dr Gold evidently does not even think there is problem During the

companys Annual Shareholder Meeting this year one of the things Dr Gold spoke

about in his prepared remarks was how pleased he was that the majority of the

press coverage about PRO VENGE has been so positive questioned him on that

statement later because do not think the coverage has been positive at all and he

quoted an internal figure that over 60% of everything that has been printed on the

subject has been good

There are two things that will say about that First even if you believe the 60%

figure to be true find it to be quite an unacceptable benchmark am surprised he

does not Second in my opinion you have to be completely out of touch with reality

to believe that the majority of what is written is actually positive Anyone who

remotely follows this story can tell you that hallmark of PRO VENGE has been the

lukewarm and would say unfair reception it has received in the press over the

years Nearly every article you read either has key facts that are wrong or

completely omits the quality of life issues that are so beneficial with the treatment

In fact it is widely accepted that key reason why CMS launched its unusual

coverage review was because of confusing press reports staffers had read about it

Unfortunately another hallmark when it comes to Dendreons press coverage has

been the apparent absence of company participation in these things You cannot

blame the media for unfair treatment when you do not make much of an effort to
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correct the record yourself Allowing other people to tell your story for you almost

never ends in good result In Dendreons case all of this misinformation is having

tangible effect on its brand image It is puzzling how Dr Gold does not seem to

appreciate that

Second another red flag was raised when you consider how he was initially

oblivious to the need to advertise PRO VENGE directly to patients When asked

during November 2010 conference call if he intended to place some advertising

with them in mind Dr Gold said ...I think weve done remarkable job at

educating the patient community and the physician community dont see this as

type of product thats going to require direct to patient type marketing

While Dendreon ultimately did begin to do this the fact that he at first brushed it off

so quickly is cause for concern It shows that he does not understand what it

realistically takes to sell product Dendreon has one of the most innovative

therapies out there It deserves an equally innovative marketing approach While

there is no doubt the company clearly needs to focus on educating physicians to

overcome any skepticisms they might have increasing patient demand is also

basic element for any new product launch Nothing sells itself Especially when you

consider how scientifically new and different this technology is one might assume

the need for an advertising plan should have been little more self-evident

In summary it is becoming clear that Dr Gold may not be prescribing the same level

of importance to these brand image and marketing issues that many shareholders

would like The launch of this product has unfortunately been considerably slower

than the companys own expectations While there are many reasons for that some

of which are certainly out of Dendreons control perhaps these things might be

contributing factors as well Since Dr Gold does not seem to be kicking them into

gear giving shareholders chance to vote on whether his approach is the right one

is in Dendreons best interest

IX Dr Golds perceived control of Dendreon might be affecting the

independence of its board

Dendreon has been through more ups and downs and unusual circumstances than

just about any company out there While lot of this has surely been due to outside

factors such as regulatory decisions there is no doubt some of it is of an internal

nature as well Yet the one thing that has remained constant throughout all of this is

Dr Gold While many others have come and gone during the eight years he has been

CEO his presence has always loomed large This has lead many to wonder if there

might be symbiotic relationship between him and the board that is not necessarily

healthy Given the volatile history it is fair thing to examine

First look at the numbers Only three of Dendreons nine independent directors

were sitting on the board prior to Dr Gold becoming CEO in January of 2003 They

are Gerardo Canet December 1996 Bogdan Dziurzynski May 2001 and Douglas
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Watson February 2000 The other six have all joined more recently This is

significant because while the whole board elects new directors one can only

imagine that he probably had lot of input into the process as CEO To be fair that

alone does not necessarily signify problem In fact most boards are handpicked

that way It is when you begin to match this against the historical evidence that

Dendreons story becomes so unique

Probably the clearest example that there may be problem was the earnings

surprise that happened this year This was not small miss it was major disaster

that was sprung on investors in very abrupt fashion Given the way it supposedly

crept up on the board many are wondering if its members are truly doing their job

of oversight or just blindly following managements recommendations You would

think that someone in this group of industry experts might have foreseen the

problem much sooner if they were truly engaged and thinking independently

Perhaps the boards close relationship with management caused them to cut Dr

Gold and his team too much slack

Another example that makes one wonder about the independence of the board is

the sheer number of penalties it has seemingly forgiven Dr Gold for Whether it is

settling lawsuits or paying severance to some of his hires that have not worked out

lot of money has gone out the door that arguably rests on his shoulders When you

add that to this years subsequent crash of Dendrons stock it sort of makes one

wonder if there is anything he can do wrong in the eyes of the board As far as we

know Dr Gold has never experienced any consequences for these things In fact he

has been rewarded with significantly increased salary and large bonuses along the

way The board has not done its job

The bottom line is that lot of evidence suggests that Dr Golds perceived control of

Dendreon may be influencing the independence of the board This has resulted in

unilateral thinking and at least one huge tactical error Perhaps the company would

be better off with more independent mindset and less ubiquitous CEO going

forward Dr Gold has done lot of great things for Dendreon but now might be the

right time for change at the board level Since shareholders are in the best

position to examine this issue with an impartial mindset giving them the

opportunity to make that call is fair

Winning confidence vote would be good for Dr Gold and the company It

would put to rest any criticisms and controversies about his leadership for

good

Clearly and many other investors do not believe Dr Gold is the right person to be

running this company hear anecdotal evidence of that every day Especially after

the controversial way Dendreons stock has crashed this year many people have felt

cheated by his leadership and no longer feel he is the best person to be charting

Dendreons strategic course
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However to be entirely fair am sure there are others who might feel differently

Their voice deserves to be heard as well That is why think putting the issue up to

shareholder vote at this time is the fair thing to do It gives both sides the chance

to express their opinions in civil and open way Democracy is good thing

Frankly the only reason can possibly see why Dendreon might be against this is if

they know those men will lose the vote If Dendreons management is confident

they can win logic would say that the company should be all for it confidence

vote would put this controversy to bed in very clear and open way It would be

good thing for the company going forward On the flip side if they do not believe

they can win such vote Dr Gold and Mr Brewer do not deserve to be leading this

company anyway

At the end of the day it is more than fair to say that Dr Golds leadership is now

more than ever an issue of great controversy That is very unfortunate because

Dendreon should stand for excellence not controversy think everyone would

agree on that Therefore this issue deserves to be settled once and for all

Dendreon needs clear break and to move forward in an unencumbered fashion

Unless something like this takes place soon it will be like dark cloud that hangs

over the company for quite some time Lets clear it up

After all that has happened this year and especially with the important work that

needs to be done at Dendreon over the next couple of years having vote is fair

reasonable just and in Dendreons best interest
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10 REASONS WHY IT IS FAIR REASONABLE JUST AND
IN DENDREONS BEST INTERST TO VOTE ON MR

BREWERS REMOVAL FROM DENDREONS BOARD

strong argument can be made that Mr Brewers recent reelection to

Dendreons board was won under false pretenses

On June 21 2011 at the companys Annual Shareholder Meeting in Chicago Mr

Brewer was reelected to Dendreons board of directors for term of three

additional years It is important to note that leading up to that meeting and even

during it investors were being told rosy picture of Dendreon that very shortly

thereafter turned out to be materially false In fact the company reaffirmed its

annual revenue guidance of $350-$400 million at the meeting

Mr Brewer and the board ultimately represent shareholders This gives them an

oversight responsibility in regards to such management claims They also have

special duty to hold fair vote

We now know that the guidance was cut in half in very short period of time

Remember that this was just nine days before the 2nd quarter came to close and

little over month before Dendreons stock dropped nearly 70% after that guidance

was summarily pulled Things changed very quickly after that meeting took place

The explanation given as to how the story changed so fast was that the company
realized very late into July when new plant came online that it would not be able

to achieve anywhere near the promised sales The new guidance is significantly

different calling for nearly half as much in revenue

The bottom line is that even if you accept Dendreons explanation at face value it

does not change the fact that shareholders were voting under materially false

pretense They deserve much better Not only does allowing such vote to stand

run counter to the spirit of shareholder approval but it is not healthy way of

planning for Dendreons long-term future Most companies do not stagger their

board elections to begin with as it is not very shareholder friendly policy In this

case the vote should be held again now that the truth is known In light of this new

reality offering shareholders that opportunity is only fair

II Mr Brewer and Dendreons board have failed in their fiduciary duty of

protecting shareholder interests

One of the main roles of public companys board of directors is to represent and

protect shareholder interests They have fiduciary duty to do so Mr Brewer and

Dendreons board have clearly failed in that role They have been asleep at the

wheel for way too long To put it lightly the way in which Dendreon shareholders
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have seen their investment crater 80% in the last four months is unacceptable The

problem is not just that the stock has fallen so much but how it has fallen

As part of the boards fiduciary duty they have responsibility to make sure that

claims being made by the companys management are both accurate and reasonable

In Dendreons case its management has history of making questionable claims

For example management suggested that the company could earn $60 to $120

million in revenues for 2010 yet they only earned $48 million Discrepancies like

that are one reason why wrote Mr Brewer as early as February 22nd of this year

and asked him to increase the boards oversight of managements statements He

obviously failed to heed that call

Dendreon was putting lot on the line by guiding for so much in 2011 When you

consider the checkered history and the significant degree to which they were

guiding the board had special duty to make sure the numbers were realistic

Otherwise the company would have been much better off not giving guidance at all

An overly inflated stock price does not help investors one bit in the long-run As we
now see the $350 to $400 million guidance for 20 11 was nowhere near being

accurate and now investors are going to be paying for that for long time believe

this is as much the boards failure as it is managements

In addition there are also lot of legitimate questions being raised about the

fairness of the way the information was distributed to shareholders It took the

company until August 3rd to warn shareholders that the numbers would not come

anywhere close to being achieved.vi With such late and sudden change it is only

natural to wonder if warning flags did not internally show up sooner It is not the

boards job to hold out hope that everything turns out okay in the very end It is

their job to get the truth out to shareholders as soon as it becomes available In this

case it is unclear to many if that is what happened

Ultimately it is Mr Brewers job to put shareholders not management first Since

the evidence suggests that maybe he and his board have not necessarily been doing

that shareholders have right to determine if he is the proper man to be leading the

board democratic vote is their only possible recourse Given the circumstances

of the situation extending them that courtesy is quite reasonable

III Mr Brewer is this companys overall leader He should take responsibility

and show that Dendreon respects the concept of accountability

One of the most disappointing things about Dendreons recent crash has been the

sheer lack of accountability for it shown by anyone on the companys board The

buck ultimately stops with them yet not single member of the board has resigned

It is sad commentary on this companys and indeed our countrys corporate

attitude when the board can justwalk away from an 80% stock decline as if it is

business as usual You can only think that generation ago people would have
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taken much more pride in their work and things would have played out much

differently

Regretfully Dendreons board has long track record of showing little respect for

the concept of accountability Just last year the company settled series of lawsuits

for $16.5 millionvii that essentially claimed the company has bad disclosure practices

and certain members of management took advantage of that something Dendreon is

being sued again for now How were those members of management held

responsible for such thing Other than receiving significant raises and large

bonuses shortly after the settlement was announced1ii it is hard to say To this day

the board has never publicly commented on those things nor has it said what steps

it has taken to make sure something like it would never happened again

Regretfully now it has happened again

It is very sad to note how lack of oversight by Mr Brewer and his board have

contributed to changing so many lives Think of all the people who have been

touched by this Not only have shareholders lost money some their entire lifes

savings but employees have been abruptly laid off business partners have lost

money and many experts have even speculated that might diminish investor

appetite for our nations biotech industry as whole Frankly it seems like the only

group of people who were not affected that much was the board In fact it increased

in size recently The companys COO did leave Dendreon but he had only been there

for about year and half Somebody more senior should also step up to the plate

Make no mistake this is an important issue and it is not just about retribution

Dendreon is currently asking for new investors to come in and support the

company If there are no consequences to losing so much money to begin with how
can you expect new people to come in and invest their hard earned funds From

risk/reward standpoint it makes no sense In order to earn back the investment

communitys trust Dendreon must now show that it respects the concept of

accountability It also needs to show that it is results oriented People should hold

themselves personally responsible for such unacceptable results

Mr Brewer is Dendreons Non-Executive Chairman That position which is unique

compared to many other companies comes with extra oversight responsibilities

beyond that of normal board member He should personally act by demonstrating

that accountability at Dendreon is strictly enforced However he has not shown

willingness to do so either for himself or towards others Since Mr Brewer has

declined to act on behalf of the shareholders he serves giving them direct

opportunity to decide if they want to enforce this concept on their own is just

IV Mr Brewer has allowed the same problems to crop up at Dendreon

multiple times

Another frustrating thing about what has happened at Dendreon recently is that

lot of this is not new stuff Investors have been warning Mr Brewer about similar
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things for years In my case presented him with report earlier this year that

included eight recommendations about how Dendreon could improve investor

trust.1x It included basic things such as the importance of releasing bad news in

timely fashion and increasing the companys oversight of managements guidance

When further spoke with him about it personally Mr Brewer said he largely

agreed with nearly all the recommendations but no path forward was given on how

to change He has been failing to act for years and now has allowed the same

problems to crop up multiple times Here are just few examples

In the past Dendreon has shown questionable disclosure practices and now it

appears this issue has become much worse The company settled lawsuit for $16.5

million last year that claimed Dendreon did not disclose important negative news in

timely fashion While it is easy to sometimes brush those things off as being

frivolous this particular settlement was nearly 50% greater than the median for

that year by publicly traded companies who found themselves in similarposition.x

Such big settlement should have been sign of legitimate problem However Mr
Brewer failed to act and now the company has the same exact problem on its hands

The way this years earnings surprise was disclosed is an indication that things have

become much worse

In the past Dendreon has given unrealistic guidance and now it appears that issue

has also become much worse In 2010 Dendreon was suggesting it could earn $60
million to $120 million in revenue.u It ultimately earned $48 million In my view

this should have also been sign of legitimate problem It is widely accepted that

guidance is typically meant to be conservative so if the range was $60 million to

$120 million one would hope that the goal was to earn towards the top end of that

range Serious warning flags should have been raised when the company ultimately

achieved less than half as much However once again it appears that Mr Brewer

failed to act He should have scrutinized Oils guidance much more closely Now
the same problem has cropped up twice

In the past Dendreon has not been very transparent and now it appears this issue

has also become much worse Whether it has been details about how much of

plant was online how many patients are in the queue or details around the

circumstances of people leaving the company Dendreon has been unacceptably

secretive in the past All of that was taken to new level this year when Dendreons

stock dropped over 70% in one day after its big earnings surprise The bottom line

is that when investor perception of company is so starkly different from what

turned out to be true it is sign of major transparency problem Investors had

been asking Mr Brewer and this board to open up and he failed to act

Perhaps Mr Brewer and the company are just too entrenched in their ways He has

been warned about all of these things yet still does not appear to understand the

problem Even since this years major debacle and subsequent crash not much

appears to have changed Since Mr Brewer seems to want to stick with the same old
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policies that have produced such bad results giving investors direct opportunity

to say if they would rather see different approach is in Dendreons best interest

Mr Brewer does not see the value in more diverse board

As have followed this company over the years do not believe Mr Brewer and the

board see the value in different perspectives particularly that of the individual

investor That is why submitted proposal to him earlier this year suggesting that

he should put shareholder on the board also recommended that for diversity

purposes it would be good to have someone outside of biotech as well All of the

members of Dendreons board have very impressive credentials but they also all

come from very similarbackground

During this years Annual Shareholder Meeting Mr Brewer gave speech where he

said the company was continually looking for new board members but extensive

industry experience was must also personally spoke with him afterwards and

he reiterated the same message While extensive industry experience is obviously

very important strongly disagree with his insistence to ignore the need to

diversify with shareholder or two Here are couple of reasons why

First in my opinion the way Mr Brewer has structured Dendreons board has given

it unilateral way of thinking that is not serving its shareholders well The current

board is made up of 11 industry experts give lot of credit for that However if

this is the recipe for success how did they all flub the earnings guidance so badly

this year and not see the cost density issues until so late in the game It is hard to

argue with the results When you have so many people as smart as they may be

with such similarbackgrounds you risk experiencing groupthink For that reason

Mr Brewer would be well served by looking outside of his comfort zone for

change and adding someone new into the mix Diversity is good thing

Second given the wild ride and disappointing results shareholders have

experienced at this company there ought to be someone on the board who is

specifically looking out for their interests When you go through two cycles of

booms busts and lawsuits you have problem The board is ultimately supposed

to represent shareholders Why not give them at least one seat out of eleven at the

table Shareholders have unique viewpoint on how things should be run and

nobody can watch over their investment with the same vigilance as they would on

their own Their voice deserves to be heard

For example this years guidance obviously turned out to be overly aggressive in

big way While can understand why management team might want to throw out

such large numbers for competitive reasons or pride the more important thing for

shareholders is getting it right Nobody gains in the long run from an overinflated

share price Once you lose credibility it is hard to get back Perhaps if

shareholder was on the board the guidance might have been little less rosy and

the truth might have come out little sooner Dendreon and its board did this all
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wrong and now it is the shareholders they ignored who are left paying the bill This

is not right

In summaryMr Brewer has made clear through both words and actions that he

does not see the value in more diverse board with shareholder representation

While he might not get it shareholders see this issue very differently At the end of

the day it is their money on the line However he has chosen to ignore them at

every turn After being treated like this for so long giving shareholders chance to

voice their opinion on this issue is only fair

VI Mr Brewer might be distracted by his other business interests

Mr Brewer is Dendreons Non-Executive Chairman While the majority of

companies offer the Chairman role to their CEOnhhi in Dendreons case they have

decided to split those functions Frankly it is the right thing to do because this

structure typically leads to better corporate governance However it also means

Mr Brewer has special oversight responsibilities that extend well beyond those of

typical board member While the Non-Executive distinction means he does not get

involved in the day-to-day running on the company he is specifically responsible for

governing the companys CEO and general management practices This means he

must have lot of time to devote to Dendreon His maximum attention is greatly

needed

However in Mr Brewers case one has to wonder if he does indeed have the time

that is necessary to properly carry out those duties As you will see he is very

busy man who currently has many active business interests In fact he currently

serves as Chairman of three different companies While that might have worked

fine for small research organization Dendreon is now dynamic and large

manufacturing company Especially after everything that has happened there lately

it is only natural to wonder if he is able to keep his eye on the ball

In addition to his role at Dendreon Mr Brewer currently serves as the Executive

Chairman of company called Nile Therapeutics While that is small company his

role as Executive Chairman means that he has hands-on responsibilities in the

management of it He is its highest-ranking officer In fact Mr Brewers

compensation there last year of $379OOO was essentially equal to his Dendreon

compensation of $398OOOw That suggests either he is very well paid by that

company or he has fairly extensive responsibilities there One would hope that

Dendreon is not getting equal billing to company that is 1/65th its size

In addition Mr Brewer is also the Chairman of company called ARCA biopharma

Inc he sits on the board of the research group SRI International and he is an

advisory board member at the Kellogg Graduate School of Management Center for

Biotechnology at Northwestern University To be fair one certainly cannot fault him

for any of these things They are all very impressive credentials However when

you combine them with what has happened and Dendreon this year believe they

21



do raise legitimate questions about whether he is over-extended For example the

average one-year return for the companies that Mr Brewer serves as Chairman on is

loss of 48% Maybe the shareholders of all three of those companies would be

much better off if he just focused his attention on one of them

The point is that Dendreon finds itself in situation right now where it needs lot of

attention from its board The game had already changed when PRO VENGE was

approved but the stakes are now even higher after the companys setback earlier

this summer Having Chairman who is 100% focused is essential for Dendreon

and its shareholders However Mr Brewer has already failed at least once in his

oversight duties With his busy schedule and other commitments it is becoming

increasing unclear if he is capable of giving Dendreon the oversight attention it

deserves Therefore giving shareholders vote to determine if his schedule is now
the best fit for Dendreon is reasonable

VII Mr Brewer and his board have set compensation practices that do not

work

According to Dendreons own proxy statement one of the key jobs of the board of

directors is to set compensation for its executives in way that motivates them to

enhance long-term shareholder value.xvi Mr Brewer and his board have clearly

failed in that regard Rather than aligning compensation with shareholder interests

he has constantly sided with management by giving them pay packages that are

egregious not very transparent and reward the wrong behavior At the end of the

day this has not served Dendreons long-term shareholders very well and gives

them the impression that the companys management is against them not with

them

perfect example of this is the way company executives were rewarded for last

years revenues They told investors at the beginning of the year that Dendreon

could achieve $60 million to $120 million in revenue for 2010.xv11 It ultimately

only earned $48 million Surprisingly the board rewarded that underperformance

by giving them an 80% score 48/60 80% in relation to the sales goal for the year

when calculating their annual bonuses2 From the shareholders standpoint this

is unacceptable You should receive for not achieving minimum revenue

guidance not 80% Not only does the board treat its executives with impunity but

it actually goes step further by rewarding substandard results This

disincentivizes them to get it right

Another frustrating practice of this board is the way in which is showers its

executives with lucrative stock and option awards that are not entirely

transparent and reward the wrong things For example each executive is given

restricted stock each year that is target based but Dendreons board declines to

divulge the details of the
target.x1x Many other companies provide much more

transparency about such things In addition Dendreons board also gives it

executives more stock that vests over time regardless of if the stock price
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appreciates or not 25% of this becomes available after one year and then more

with each additional month Though this type of setup is widely practiced

throughout the industry all it seems to accomplish at Dendreon is to motivate these

executives to create automatic stock sales plans In fact three of Dendreons top five

insiders had automatic sales plans that were active in 20112

Probably the ultimate measurement of the way Mr Brewer and this board have

failed when it comes to compensation has been the way the companys CEO has so

egregiously cashed out his stock over the last couple of years Since April of 2009

Dr Gold has sold nearly $50 million in stock while long-term shareholders have

seen their investments shrink over 80% It is one thing for an executive to receive

golden parachute when he or she leaves the company but it is an entirely different

thing for him or her to use one in the middle of their continuing service Dendreons

board stated in its last proxy statement that we have not adopted stock ownership

or equity retention guidelines for our named executive officers.cm Perhaps it

should

Mr Brewers compensation practices are not working They are rewarding

Dendreons management for failure and do not achieve the goal of protecting

shareholder value While it is true that Dodd-Frank will give shareholders the

opportunity to vote yes or no on compensation going forward this is an imperfect

system Rather than voting on the finished product Dendreon investors especially

this year deserve an opportunity to voice their opinion on the architect as well

Ultimately it is still Mr Brewer and the boards responsibility to get this right Since

he has not been doing that giving shareholders vote to determine his place on the

board is in Dendreons best interest

VIII Mr Brewers relationship to Scios could potentially hold Dendreon back

One of Mr Brewers highest credentials is that he was the CEO of biotechnology

company called Scios Inc He began that role in 1998 and then Scios was ultimately

sold and then merged into Johnson Johnson in April 2003.xxiii However the story

subsequently takes big downturn from there for two reasons First sales of Scioss

drug Natrecor ended up being bust for Johnson Johnson and they ultimately had

to write down large percentage of its value Second the State Attorneys Office

for the Northern Distric of California subsequently investigated Scios and charged it

with having history of illegally marketing it product On October 5th of this year

Scios signed criminal plea agreement to those charges It will pay an $85 million

dollar fine and will be put on probation for period of three years

One interesting facet of the plea agreement is the time period which it covers Scios

specifically pleaded that the illegal activities took place from August 2001 thru April

of 2003 the same time Mr Brewer was its CEO To be very clear the U.S

Attorneys Office responsible for the Scios matter has made it known that Mr
Brewer was purely witness in this matter and was not personally target of the

investigation The Office also said it has no intention to pursue any personal charges

23



against him in the future He is not accused of any misconduct Furthermore to be

fair to Mr Brewer perhaps he would not have advised Scios to make the same plea

if he was still the companys CEO However am nevertheless personally concerned

that his role there could have unintended consequences for Dendreon that might

hold the company back Here are three examples

First though it is long shot believe it could potentially have regulatory

implications for Dendreon For example Forest Labs signed similar criminal plea

agreement last year and even though its CEO wasnt accused by the DOJ of

misconduct HHS ultimately served him with an intent-to-ban notice that was

embarrassing and distracting for that company While think it is unlikely

something like that will happen again it is not out of the question Dendreon is

currently working with various government agencies about simplifying the

reimbursement process for PROVENGE Given the importance of those efforts am
not sure that having Chairman who in the past presided over company that was

illegally marketing its product is the image Dendreon wants to send to regulators

right now

Second in my opinion it further tarnishes Dendreons reputation and turns

investors off Dendreon has settled class-action lawsuit in the past and is the

subject of numerous current lawsuits that challenge among other things the ethical

standards of the company Furthermore many people have cautioned Dendreons

board of directors in the past about its lax oversight of management When you add

all these things up the companys reputation and track record is muddled at best

That is unacceptable because Dendreon should stand for excellence not

controversy In my view having something like these Scios charges where

apparently oversight may have been lacking as well only further erodes Dendreons

reputation It also makes matters much worse in the companys efforts to regain the

investor confidence it critically needs right now

Third it might hurt Dendreons partnership prospects As part of its fiduciary duty

Dendreon should constantly be considering all of its business options In that

regard perhaps sometime in the future pursuing an industry partnership or
buyout would be the best course of action for the company and its stakeholders

Given what has happened with the Scios deal it is not stretch of the imagination to

say that at least one big pharmaceutical company Johnson Johnson might not be

thrilled with the results of its partnership with Mr Brewer Perhaps others have

gained the same impression because of it In fact GlaxoSmithKlinehas just sued

Dendreon for $22 million.0i The list of potential partners that Richard Brewer

associated company has significantly burned is growing larger by the day think it

would only be natural for Dendreon to ask itself if he is the ideal person to represent

the company as Chairman at this time

In October brought all of these issues up to Dendreons board and gave them time

to privately review the matter To their credit they took it seriously and conducted

prompt review However the board ultimately decided to take no further action
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While that is their prerogative view it as another example of putting management

not shareholders first There are lot of great Chairman candidates out there some

of whom might already be sithng on Dendreons board Why the company would

want to potentially open itself to additional risks especially after what has

transpired at Dendreon already this year is unclear to me come to this conclusion

reluctantly because have the utmost respect for Mr Brewer as quality individual

who only wants the best for Dendreon However it does present legitimate

business concerns Since the board does not see the importance of these issues

asking shareholders how they feel is fair

IX Dendreon is in need of fresh direction

Mr Brewer joined Dendreons board in February of 2004 and has served as its

Chairman since June of that same year As am sure he would probably agree this

has been seven long years While he did fine job of steering the company through

some very tumultuous times maybe now is good time for Dendreon to move in

fresh direction The company finds itself at very pivotal moment When you add the

already tepid launch to an environment of quickly encroaching competition there is

an urgent need for Dendreon to get this thing fixed However many are now

wondering if he is the right man for the job

For example after what has happened at Dendreon this year investors and analysts

will rightfully be skeptical about the companys management for long time While

better execution and improving sales will obviously lift the company up the

unavoidable truth is that it will not fix everything Once management team loses

credibility it is tough thing to get back The way this years earnings guidance was

mishandled is going to suppress Dendreons stock price from its true intrinsic value

for years to come That is one reason why perhaps having new leader at this point

is in Dendreons best business interest Rather than taking the long road it is

clean and quick way to begin rebuilding that trust

Dendreon might also benefit from taking new direction when it comes to its

operational plan While there may be many reasons for the tepid launch even the

most optimistic of observers would not say that Dendreon is just victim of its own

circumstances It has made many managerial mistakes Whether it has been

virtual absence of marketing or complete lack of understanding about the financial

end of the business lot that can be improved on However there is not whole lot

of evidence that significant strides are now being taken to do things much

differently What am hearing from this management team is that sales will simply

take more time than originally thought While that might be true am not hearing

very many innovative new ways of how they are trying to speed things up This is

one more reason why going in fresh direction might be good thing

Whether it is in regards to its relationship with the investment community or its

basic strategic approach Dendreon may simply be in need of new direction at this

time The company has accomplished some great things under Mr Brewers
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leadership in the past and he deserves lot of credit for that but it has also

stumbled lot as of late Since Dendreon is now entering zone where it must get

things right this is an appropriate moment to reevaluate Should Mr Brewer

continue to serve on the board at such an important time Offering shareholdersa

quick opportunity to give their advice surely is reasonable

Winning confidence vote would be good for Mr Brewer and the company
It would put to rest any criticisms and controversies about his leadership for

good

Clearly and many other investors do not believe Mr Brewer is the right person to

be leading Dedreons board hear anecdotal evidence about that almost every day

Especially after the controversial way Dendreons stock has crashed this year while

he has stood silent many people have felt cheated by his leadership They no

longer feel he directs the board in way that benefits shareholder interests

However to be entirely fair am sure there are others who might feel differently

Their voice deserves to be heard as well That is why think putting the issue up to

shareholder vote at this time is the fair thing to do It gives both sides the chance

to express their opinions in civil and open way Democracy is good thing

Frankly the only reason can possibly see why Dendreon might be against this is if

they know Mr Brewer and Dr Gold will lose the vote If Dendreons management is

confident they can win logic would say that the company should be all for it

confidence vote would put this controversy to bed in very clear and open way It

would be good thing for the company going forward On the flip side if they do

not believe they can win such vote Dr Gold and Mr Brewer do not deserve to be

leading this company anyway

At the end of the day it is more than fair to say that Mr Brewers leadership is now

more than ever an issue of great controversy That is very unfortunate because

Dendreon should stand for excellence not controversy think everyone would

agree on that Therefore this issue deserves to be settled once and for all

Dendreon needs clear break and to move forward in an unencumbered fashion

Unless something like this takes place soon it will be like dark cloud that hangs

over the company for quite some time Lets clear it up

After all that has happened this year and especially with the important work that

needs to be done at Dendreon over the next couple of years having this vote is fair

reasonable just and in Dendreons best interest
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THE PROPOSAL

THE PROPOSAL

To approve reducing Dendreons board of directors from 11 authorized seats to

by removing Dr Mitchell Gold and Mr Richard Brewer from the board with cause If

business conditions trigger need to increase the size of the board once again in the

future Dendreons directors may do so at their discretion However neither Dr

Gold nor Mr Brewer specifically may be reelected to the board unless such an action

is first approved by plurality of votes duly cast by Dendreons shareholders

This proposal is 83 words

OTHER INFORMATION AS REQUESTED IN SECTION 13 OF DENDREONS
AMENDED RESTATED BYLAWS

Name and address of the proponent

FISMA 0MB Memorandum M-07-16

Summary of holdings and affirmations

currently hold one share of Dendreons common stock out of protest just as

have for nearly year now since lost faith in management and sold the

remainder of my Dendreon holdings Steve Jobs did the exact same thing in 1985

with his Apple shares when he grew frustrated with the way that company was

being mismanaged.1 On much smaller level feel exactly the same way about

Dendreon Dendreon has one of the most innovative products on the market and

only wish could say the same thing about its business approach Every day

hear stories from other investors who have been burned by this company or wish

they could support it but have no faith in its governance The goal of this

proposal is to hopefully improve that

affirm that will not change my holdings in Dendreon before the record date of

the meeting will notify the company in advance in writing if that were to

change but am certain it will not This is not about money for me It is about

making sure Dendreon is able to achieve the success that it deserves My

grandfather Michael Loncar passed away from late-stage prostate cancer in

2006 want PRO VENGE to be as commercially successful as possible for men
like him and no longer think Dr Gold and Mr Brewer are the most capable

leaders to get the job done also do not think they place much importance on

transparency openness and overall shareholder value come to this conclusion
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reluctantly because have the utmost respect for Dr Gold and Mr Brewer as

quality individuals who only want the best for Dendreon

affirm that currently do not hold any derivative securities in Dendreon either

on the long or short side nor do intend to open any derivative positions before

the record date of the meeting will notify the company in advance in writing if

that were to change but am certain it will not

affirm that do not currently have an association with any individual or

individuals or organizations with significant interests in Dendreon either on the

long or short side am not working in concert with any of the foregoing will

notify the company in advance in writing if that were to change but am certain

it will not am small investor not billionaire As you can see from the way
the proposal is crafted an affirmative vote would not even change control of the

company in any way It will merely reduce the size of Dendreons board in order

to give it more independence and set the company on new strategic course

Furthermore Dendreons current directors will still be able to increase the size of

the board in the future with any person of their choosing save Dr Gold or Mr

Brewer This proposal does not change their control and does not hinder their

flexibility to conduct future business in any way Furthermore it will not be

disruptive to Dendreons daily business between the time it is accepted posted

and voted on because it seeks to make no change in day-to-day operations

intend to appear in person at the meeting and if the company deems necessary

will be glad to formally propose such business

am submitting this proposal now because believe good idea is good idea

anytime of the year not just during an inadequate company-imposed 30-day

window have no interest in the status quo Dendreon currently finds itself at

very important moment so now would be good time to start thinking outside of

the box and putting its shareholders first Accepting this proposal will not have

any material disruption on Dendreons daily business between now and the

meeting but it might actually improve results during that time With clearly

established election date on the horizon this puts those board members on

notice Perhaps they will be extra-motivated to think innovatively treat their

shareholders fairly and improve business productivity before the vote

do not intend to deliver proxy statement and/or form of proxy to holders of at

least the percentage of the corporations outstanding shares required to approve

the proposal and/or otherwise to solicit proxies from shareholders in support of

the proposal have tremendous respect for Dendreons shareholders They are

more than capable of voting on their own and deserve the chance to cast free

and fair vote in way that is not under the influence of any other party The

whole point of this proposal is that shareholders deserve to have their opinions

heard in civil and democratic manner Everyone deserves the respect to cast his

or her own vote
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Steve Jobs by Walter Isaacson Page 217
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